Obchodny vestnik 95/2025 Oznamenia Den vydania: 21.05.2025

Projekty premeny

0000510

Spolo¢nost’

Obchodné meno: TOMRA Recycling s.r.o.

Sidlo: ProLogis Park Senec, DC 8, Dialni¢na cesta 5019/26, 903 01 Senec,
Slovenska republika

ICO: 55702 775

Zapisana v Obchodnom registri registrového sudu: Mestsky sud Bratislava I

Oddiel: Sro

Vlozka ¢islo: 172298/B

zverejnuje podla zakona €. 309/2023 Z. z. o premenach obchodnych spolo¢nosti a druzstiev a o zmene a
doplneni niektorych zakonov

navrh projektu: rozdelenia odstiepenim
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Oznamenia

Projekty premeny

PROJEKT PREMENY — ODSTIEPENIE
ZLUCENIM
(dalej len ,Projekt’)

vypracovany v sllade s § 8 a8 57 a nasl. zékona
6. 309/2023 Z. z. opremenach obchodnych
spoloénosti a druZstiev a o zmene a doplneni
niektorych  zakonov (dalej len ,Zakon
o premenach") Statutarnymi organmi
nasledovnych zléastnenych spoloénosti:

(1) Tomra Sorting s. r. 0., so sidlom:
ProLogis Park Senec, DC 8, Dialnhi¢na
cesta 5019/26, 903 01 Senec,
Slovenska republika, ICO: 35 878 282,
zapfsana v Obchodnom registri
Mestského sUdu Bratislava I, Oddiel:
Sro, Viozka ¢.. 30935/B (dalej len
,Rozdelovana spolo¢nost”); a

(2) TOMRA Recycling s.ro., so sidlom:
ProLogis Park Senec, DC 8, Dialnitna
cesta 5019/26, 903 01 Senec,
Slovenska republika, ICO: 65 702 775,
zaplisana v Obchodnom registri
Mestského sldu Bratislava [ll, Oddiel:
Sro, Vlozka &.. 172298/B (dalej len
,Nastupnicka spolo¢nost™)

(Rozdelovana spologdnost” a  Nastupnicka
spolotnost' dalej spolu aj ako ,Zuéastnené
spolo¢nosti® akazdéd samostatne aj ako
,ZU&astnena spolo¢nost™)

1. UVODNE USTANOVENIA

1.1 Za podmienok uvedenych v tomto Projekte
bude Rozdelovand spoloénost’ rozdelena
odstiepenim, ato vo forme podla § 2
ods. 9, pism. a) Zakona o premenéach -
odétiepenie zltéenim, pri ktorom
Rozdelovana spoloéhast' nezanika a ¢ast'
obchodného imania Rozdelovangj
spoloénosti $pecifikavana v tomto Projekte
prejde na Nastupnicku spolocnost' (dalej
len ,Premena").

1.2 Konatel Rozdelovane] spolodnosti schvalil

Premenu dia 12.05.2025.

TRANSFORMATION PROJECT — DEMERGER
BY MERGER
(hereinafter the “Project’)

prepared pursuant to Section 8 and Section 57 et
seq. of Act No. 3092023 Coll. on
Transformations of Commercial Companies and
Co-operatives and on Amendments and
Supplements to Certain Acts (hereinafter
the “Transformations Act’) by the statutory
bodies of the following participating companfes:

(1) Tomra Sorting s. r. 0., with its registered
seat at. Prologis Park Senec, DC 8
Dialniéna cesta 5019/26, 903 07 Senec,
the Slovak Republic, BIN: 35 878 282,
registered in the Comimercial Register of
the WMunicipal Court Bratisifava I,

Section: Sro, Insert No.: 30935/B
(hereinafter the .,Demerging
Company’); and

(2) TOMRA Recycling s.ro., with its

regfstered seat at. Prol.ogls Park Senec,
DC 8, Dialni¢na cesta 5019/26, 903 01
Senec, the Slovak Republie,
BIN: 85 702 775, registered in the
Commercial Register of the Municipal
Court Bratisiava Ifl, Section: Sro, insert
No.: 172298/8  (hereinafter  the
“Successor Company’)

(the Demerging Company and the Successor
Company  hereinafter  joinfly also the
‘Participating Companies” and each separately
also the "Participating Company’)

GENERAL PROVISIONS
1.1 Under the terms and conditions set forth in
this Project, the Demerging Company shall
be demerged by way of a demerger in the
form according to Section 2(9)(a) of the
Transformations Act — a demerger by a
merger fn which the Demerging Company
shall not be dissolved, and the portion of the
Demerging Company's business assefs
specified in this Project shall be transferred
to the Successor Company (hereinafier the
“Transformation”)

1.2 Managing Director of the Demerging
Company approved the Transformation on
12.05.2025.
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Konatelia Nastupnickej spolognosti
schvélili Premenudha . 2025,

Dévadom rozdelenia Rozdelovanej
spolocnosti je optimalizacia
podnikatelskych aktivit a zefektivhenie

riadenia jednotlivych ginnosti.

PRIPUSTNOST PREMENY

Premena je pripustna podla § 3 ods. 1 a
§ 57 ods. 1 Zakona o premenach, kedze
Rozdelovand spolothost’ aj Néastupnicka
spolocnost’ maju rovnaku pravnu formu, t. j.
pravnu  formu  spoloénosti s ruéenim
obmedzenym.

Premena je pripustna podla § 3 ods. 5
Zakona o premenach, kedze:

221 Zadna z0 Zlugastnenych

spoloénosti nie je v likvidacii;
222 vobi Ziadne] zo Zl¢astnenych
spoloénosti  nepdsobia  UGinky
vyhlédsenia konkurzu;
223 voti Ziadnej
spolotnosti

zo Zugastnenych

nepbsobia  Ginky
zatatia restrukturalizaéného
konania alebo povolenia
redtrukturalizécie;

224 sud vodi Ziadnej zo ZUcastnenych

spolotnosti nevedie konanie o jej

zrugeni; a

225 vdbsledku odstiepenia nebude

Rozdelovana  spolocnost’  ani

Nastupnicka spolodnost’

v hroziacom Gpadku.

ROZHODNY DEN A DEN UGINNOSTI

Rozhodnym dfom, od ktorého sa Ukony
Rozdelovanej spolo¢nosti povazujl
z hladiska U¢tovnictva za Ukony vykonané
na (et Nastupnicke] spolotnosti je:
01.07.2025 (dalej len ,Rozhodny defi").

1.3

1.4

2.1

22

3.1

Managing Directors of the Successor
Company approved the Transformation
on__. 2025

The purpcse for the demerger of the
Demerging Company is the optimisation of
its business activities and the enhancement
of efficiency in the management of the
individual operations.

ADMISSIBILITY
TRANSFORMATION

OF THE

The Transformation is admissible pursuant
to Section 3(1) and Section 57(1) of the
Transformations Act, as both the
Demerging Company and the Successor
Company have the same legal form, I.e.,
the legal form of a fimited liability company.

The Transformation is admissible pursuant
to Section 3(5) of the Transformations Act,
as:
221 none of the  Participating
Companies s in liquidation

222 none of the  Participating
Companies Is subject to the effects
of a declaration of bankrupfcy;
223 none of the Participating
Companies is subject to the effects
of the commencement of
restructuring proceedings or the
approval of restructuring

224 no dissolution proceedings are
being conducted against any of the
Participating Companies; and
225 as aresult of the demerger, neither
the Demerging Company nor the
Successor Company will be in
imminent insolvency.

DECISIVE DAY AND EFFECTIVE DAY

The decisive date, from which the actions of
the Demerging Company shall be
considered for accounting purposes as
actions carried out on behalf of the
Successor Company, s 01.07.2025
(hereinafter the "Decisive Date’).
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Pravne UG¢inky Premeny podla tohto
Projektu nastévajl driom zapisu Premeny
do obchodného registra (dalej len ,Deii
uéinnosti’). Zi¢astnené spolotnosti sa
dohoedli, Ze poZiadaju o zépis Premeny do

obchodného registra s U¢innostou
k 01.07.2025.
ZAKLADNE IMANIE A VKLADY

SPOLOCNiKOV

Z&kladné imanie Rozdelovane] spolo¢nosti
pred Difom Uginnosti je vo vyéke 6 639 EUR
(slovom: Sesttisic Sest'stotridsatdevat’ eur),
splatené v celom rozsahu, aje tvorené
vikladmi spoloénikov Rozdelovane]
spolo¢nosti nasledovne:

411 spoloénik TOMRA SORTING AS,
so sidlom: Drengsrudhagen 2,
Asker 1385, Norske
kralovstvo, Iné identifikadné
&islo: 982 722 039 (dalej len
“TOMRA SORTING AS") —
vklad vo vygke 939 EUR (slovom:
devat'stotridsat'devat’ eur),
splateny v plngj vyske; a

spolotnfk TOMRA Sorting
Limited, so sidlom: Fitzwilliam
Place 12, Dublin, irska republika,
Iné identifikacné Cislo: 20149 (dale]
len *“TOMRA IRL") — vklad vo vyske

5 700 EUR (slovom:
pattisicsedemste eur), splateny v
plnej vyske.

Z&kladné imanie Nastupnickej spolo¢nosti
pred Dhom G&innosti je vo vyske 5000 EUR
(slovom: péttisic eur), splatené v celom
rozsahu, a je tvorené vkladmi spolo¢nikov
Nastupnickej spolocnesti nasledovne:

4.21 spolotnik TOMRA SORTING AS, —
vklad vo vygke 4 250 EUR (slovom:
styritisicdvestopatdesiat eur),
splateny v plnej vyske; a

422 spoloénik TOMRA Europe AS

Drengsrudhagen 2, Asker 1385
Nérske kralovstvo, Iné
identifikacné Cislo: 980 319 644

32 The legal effects of the Transformation

4.1

under this Project shall occur on the date of
registration of the Transformation In the
Commercial Register (hereinafter the
‘Effective Date”). The Participating
Companies have agreed to apply for the
registration of the Transformation in the
Commercial Register with effect from
01.07.2025.

SHARE CAPITAL AND CONTRIBUTIONS
OF THE SHAREHOLDERS

The share capital of the Demerging
Company prior to the Effective Date is EUR
6,639 (in words: six thousand six hundred
thirty-nine euros), fully paid up, and is
composed of the contributions of the
shareholders of the Demerging Company
as foliows:

4.1.1 shareholder TOMRA SORTING
AS, with fts registered seat at
Drengsrudhagen 2, Asker 1385,
the Kingdom of Norway, BIN:
982 722 039 (hereinafter the
“TOMRA SORTING AS) -
contribution in the amount of EUR
939 (in words: hine hundred thirty-
nine euros), fully paid up; and

shareholder ~TOMRA  Sorting
Limited, with its registered seat at:
Fitzwilliam Place 12, Dublin, the
Republic of lreland. BIN: 20149
(hereinafter the “TOMRA [RL") —
contribution in the amount of EUR
5700 (in words: five thousand
seven hundred euros), fully paid

up.

4.2 The share capital of the Stccessor

Company prior to the Effective Date is EUR
5,000 (in words: five thousand euros), fuily
paid up, and s composed of the
contributions of the shareholders of the
Successor Company as follows:

4.3.1 sharehoider TOMRA SORTING AS
— contribution in the amount of EUR
4 250 (in words: four thousand two
hundred fifty euros), fuily paid up;
and

4.32 Sharehoider TOMRA Europe AS,
with jts registered seat at:
Drengsrudhagen 2, Asker 1385
the Kingdom of  Norway,
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(dalej len "TOMRA EUROPE’) —
vklad vo vyske 750 EUR (slovom:
sedemstopaét'desiat eur), splateny v
pinej vyske.

Zakladné imanie Rozdelovanej spoloénosti
pc Premene zostava nezmenene, a po
Premene bude aj nadale] predstavovat’
sumu vo vyske 6 639 EUR (splatené vo

vydke 6 639 EUR). Zakladné imanie
Rozdelovanej spolo¢hosti po Premene
budu tvarit’ vklady spoloénikov

Rozdelovanej spoloénosti nasledovne:

4.3.1 spoloénik TOMRA SORTING AS, —
vklad vo vyske 939 EUR (slovom:
devat'stotridsat'devat’ eur), splateny
v plnej vygke; a

43.2 spoloénik TOMRA IRL — vklad vo

vydke 5 700 EUR (slovom:
pattisicsedemsto eur), splateny v
plnej vyéke.

Z&kladné imanie Nastupnickej spolodnosti
po Premene zostava nezmenene, a po
Premene bude aj nadale] predstavovat'
sumu vo vyske 5 000 EUR (splatené vo
vyske 5 000 EUR). Zakladné imanie
Nastupnickej spoloénosti po Premene bud(
tvorit' vklady spoloénikev Nastupnicke]
spolognosti nasledovne:

441 spoloénlk TOMRA SORTING AS, —
vklad vo wydke 4 250 EUR
tyritisicdvestopatdesiat eur),
splateny v plnej vyske; a

442 spoloénik TOMRA EUROPE -

vklad vo vyske 750 EUR (slovom:
sedemstopat'desiat eur), splateny v
pinej vyske.

Spoloénici Zuéastnenych spoloénosti sa
dohodli, 2e TOMRA IRL, ako spolo¢nik
Rozdelovane] spolotnosti, sa nestane
spoloénikom Nastupnicke] spoloénosti.
TOMRA SORTING AS, ako spolog¢nik
Rozdelovanej spolo¢nosti, zostava
spoloénikom Nastupnicke] spolognosti.

Spoleénik  Rozdelovane]  spolocnosti,
spolognost' TOMRA IRL sa po uskutogneni
Premeny nestane spoloénikom

4.3

44

4.5

46

BIN: 980 319 644 (hereinafter the
“TOMRA EUROPE’) — contribution
in the amount of EUR 750 (in
words: seven htindred fifty etiros),
fully paid up.

The share capifal of the Demerging
Company after the Transformation remains
unchanged and shall continue to represent
the amount of EUR 6,639 (fully paid up in
the amount of EUR 6,639). The share
capital of the Demerging Company after the
Transformation will be composed of the
contributions of the shareholders of the
Demerging Company as follows:

4.3.1 shareholder TOMRA SORTING AS
— contribution in the amount of EUR
939 (in words: nine hundred thirty-
nine euros), fully paid up; and.

4.32 shareholder TOMRA IRL -

contribution in the amotnt of EUR
5700 (in words: five thousand
seven hundred euros), fully paid
up.

The share capital of the Successor
Company after the Transformation remains
unchanged and shall continue to represent
the amount of EUR 5,000 (fully paid up in
the amount of EUR 5000). The share
capital of the Successor Company after the
Transformation will be composed of the
conlributions of the shareholders of the
Successor Company as follows:

4.4.1  shareholder TOMRA SORTING AS
— contribution in the amount of EUR
4 250 (in words: four thousand two
hundred fifty euros), fully paid up;
and

4.4.2 shareholder TOMRA EUROPE —
contribution in the amount of EUR
750 (in words: seven hundred fifty
euros), fully paid up.

The shareholders of the Participating
Companies have agreed that TOMRA IRL,
as a shareholder of the Demerging
Company. shall not become a shareholder
of the Successor Company. TOMRA
SORTING AS, being the shareholder of the
Demerging Company shall remain also the
shareholder of the Successor Company.

TOMRA JRL, a shareholder of the
Demerging Company, will hot become a
shareholder of the Successor Company
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Nastupnickej spoloénosti, a za svoj podiel
v Rozdelovanej spolo¢nosti nenadobudne
TOMRA IRL podiel ani ziadny iny majetkovy
ekvivalent v Nastupnickej spoloénosti (t. j.
spoloénosti TOMRA IRL neprislicha ziadna
vyska vkladu, rozsahu splatenia vkladovej
povinnosti ani vyska podielu
v Nastupnickej spoloénosti).

. Z dovodu,
ze celkova nota majetku spoloénika
TOMRA IRL (ako aj ostatnych spoloénikov
Zicastnenych spoloénosti), ktory
predstavuje podiel v Rozdelovanej
spolo¢nosti, zostdva nezmenena, ato
vzhfadom na to, Ze hodnota aktiv
Rozdelovanej spoloénosti prevadzanych
na Nastupnicku spolo¢nost zodpoveda
hodnote  pasiv  (vlastného  imania
a zavazkov) prevadzanych z Rozdelovanej
spolocnosti na Nastupnicku spolo¢nost
Ztohto doévodu sa vramci Projektu
neposkytuji spoloénosti TOMRA IRL ani
inym spoloénikom Zucastnenych
spoloénosti  Ziadne dalSie doplatky,
kompenzacie, protipinenia ani primerany
pefiazny doplatok podla § 31 ods. 1, ods. 2

Zakona o premenach ani podfa inych
relevantnych  ustanoveni Zakona o
premenach.

Riesenie podla bodu 4.6 Projektu je v
stlade so Zakonom o premenach, kedze
spoloénost TOMRA IRL ako dotknuty
spoloénik s uvedenym rieSenim vyslovne
suhlasi, nepozaduje vyrovnaci podiel ani
primerany pefiazny doplatok, zaroveri
je uvedené rieSenie v stlade so zasadou
ochrany prav spoloénikov a rovnakého
zaobchadzania so spoloénikmi ako aj so
zasadou zachovania hodnoty majetkovych
prav.

Nastupnicka spolotnost bude uétovat
svoju prislusni ¢ast zakladného imania
a vlastného imania, ktora na fiu prejde na
zaklade Premeny, na ucte 428
Nerozdeleny zisk, pripadne na inom
zodpovedajicom Uuéte podla uétovnych
pravnych predpisov.

Spoloénost TOMRA SORTING AS, ako
spoloénik  Rozdelovanej  spolo¢nosti,
nadobudne pravo na podiel na zisku ako
spoloénik Nastupnickej spoloénosti odo
Dnia Gginnosti.

4.7

4.8

4.9

upon completion of the Transformation, and
in exchange for its share in the Demerging
Company, TOMRA IRL shall not acquire
any share or other propery equivalent in
the Successor Company. (i.e. TOMRA IRL
will not have any capital contribution, the
extent of the capital contribution obligation,
i in the Successor

. Due to the fact that the total value oi
e assets of TOMRA IRL (as well as the
other shareholders of the Participating
Companies) represented by their share in
the Demerging Company shall remain
unchanged, as the value of the assets
transferred from the Demerging Company
to the Successor Company corresponds to
the value of the liabilities (own equity and
liabilities) transferred from the Demerging
Company to the Successor Company. For
this reason, under the Project, no additional
payments, compensation, or consideration,
nor any adequate cash settlement under
Sections 31(1)(2) of the Transformations
Act or any other relevant provisions of the
Transformations Act shall be provided to
TOMRA IRL or any other shareholders of
the Participating Companies.

The solution set out in point 4.6 of the
Project is in accordance with the
Transformations Act, as TOMRA IRL, as the
affected shareholder, expressly agrees to
the solution. It does not request an
equalization payment or reasonable cash
adjustment. Moreover, this solution
complies with the principle of protection of
shareholders' rights, the principle of equal
treatment of shareholders, and the principle
of maintaining the value of property rights.

The Successor Company shall record its
respective portion of the share capital and
equity that passes to it as a result of the
Transformation in account 428 — Retained
Earnings, or in another corresponding
account in accordance with applicable
accounting regulations.

TOMRA SORTING AS, as a shareholder of
the Demerging Company, shall acquire the
right to a share of the profits as a
shareholder of the Successor Company
from the Effective Date.
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Premene zostéva pan Gregory Allen Smith,

bytom:

Westbury Way 9628, Highlands

Ranch CO 80128, Spojené $taty americké.

Konatelmi

Néstupnickej spolo¢nosti po

Premene zostavaju:

5.21

5.2.2

53
organoc

a Nastupnickej

zapise
nezmen

54

pan Dieter Tiri, bytom:
Betteshof 41, Zonhoven 3520,
Belgické kralovstvo; a

pani Dr. Tanja Grotowsky, bytom:
Meiendorfer Rund 7
Hamburg 221 45, Nemecka
spolkova republika.

Vykon funkcie vsetkych oséb v sii¢asnych

h Rozdelovanej spoloénosti
spolo¢nosti zostava po
Projektu do obchodného registra

eny.

Obchodné meno Nastupnickej spolodnosti

sa nemeny.

5.5 Sidlom

Nastupnickej spolotnosti zostava:

ProLogis Park Senec, DC 8, Dialniéna
cesta 5019/26, 903 01 Senec, Slovenska
republika.

6.1

V désledku
z Rozdelovanej

PREVOD MAJETKU A ZAVAZKOV

Premeny prechadza
spolo¢nosti na

Nastupnicku spolo&nost’

6.1.1

Vydava Ministerstvo spravodlivosti Slovenskej republiky podia zakona €. 200/2011 Z. z. o Obchodnom vestniku

Obchodny  majetok  a zavazky
uvedené v Prilohe o} 1A
(Prevadzany obchodny majetok
a zavazhky) tohto Projektu. Priloha
&8 1A (Prevédzany obchodny
majefok a zavazky) je pripravena
na zéklade Uétovnych wykazov
Rozdelovanej spolo¢nosti
k 31.03.2025.

KONATELIA, OBCHODNE MENO A 5

Konatelom Rozdelovanej spoloénosti po 5.7

512

53

54

538

6.1

MANAGING DIRECTORS, BUSINESS
NAME AND REGISTERED SEAT

Mr Gregory Allen Smith, residing at: 9628
Westbury Way, Highlands Ranch CO
80129, the United States of America, wilf
remain the managing director of the
Demerging Company following the
Transformatfon.

The managing directors of the Successor
Company shall remain as follows:

521  Mr Dieter Tiri, residing at: Betteshof
41, Zonhoven 3520, the Kingdoom
of Belgium; and

522 Dr. Tanja Grotowsky, residing at.
Mefendorfer Rund 7
Hamburg 221 45, the Federal
Republic of Germany.

The performance of the functions of all
persons in the current bodies of the
Detmerging Company and the Successor
Cofnpany refmains unchanged after the
registration of the Project in the Commercial
Register.

The business name of the Successor
Company shall remain unchanged.

The seat of the Successor Company shall
remain. ProlLogis Park Senec, DC 8§
Dialniéna cesta 5019/26, 903 01 Senec, the
Slovak Republic.

TRANSFER
LIABILITIES

OF  ASSETS AND

As a result of the Transformation, the
following shall transfer from the Demerging
Company to the Sticcessor Company:

6.1.1 The business assets and liabilities
listed in Annex 1A (Transferred
Business Assets and Liabilities) to
this Project. Annex 1A (Transferred
Business Assefs and Liabilities)
has been prepared based on the

financial  statements of the
Demerging Company as of
31.03.2025.
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6.4
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Zmluvy, ktorych zmluvnou stranou
je rozdelovana spoloénost, a ktoré
v dbsledku prechodu zavézkov
prechadzaji na  Nastupnicku
spoloénost’ st uvedené v Prilohe &.
2A (Prevadzané zmluvy). Priloha €.
2A (Prevadzané zmluvy)
zohladhuje stav dfiu
31.03.2025.

ku

Zoznam zamestnancoy, ktori sa v
désledku premeny stéavaju
zamestnancami Néstuphickej
spolocnosti je uvedeny v Prilohe €.
3A __(Prevadzani zamestnanci).
Priloha &  3A  (Prevadzani
zamestnanci) zohladhuje stav ku
driu 31.03.2025.

(obchodny majetok, zmluvy a zamesthanci
uveden! v tomto bode 6.1 Projektu dalej
spolu aj ,Predmet premeny").

Rozdelovanej spolotnosti ostava:

6.21 Qbchodny majetok azdvazky
uvedené v Prilche & 1B
(Neprevéadzany obchodny majetok

a zavazky) tohto Projektu.

6.22 Zmluvy uvedené v Prilohe & 2B

(Neprevadzané zmluvy) a
623 Zamestnanci uvedeni v Prilohe €.
3B (Neprevadzani zamestnanci).

V pripade existencie obchodného majetku,
zavazkoy, zmlivy alebo zamesthancoy,
ktoré neboli v tomto Projekte vyslovne
prideleni Rozdelovane] spolocnosti, najma
v pripade obchodného majetku, zavazkov,
ktorl nie sU v éase vypracovania Projektu
zname, budl Zigastnené spolo¢nosti
medzi sebou rokovat' v dobrej viere za
Gcelom dosiahnutia dohody o prechode
takychto aktiv alebo pasiv.

Viastné imanie Rozdelovane] spoloénosti
[zakladné imanie (Gdet & 411 — Zakladné
imanie), zakonny rezervny fond, kapitalovy
fond z prispevkov (Ucet €. 413 — Ostatne
kapitalové fondy), hospodarsky vysledok a
nerozdeleny zisk 2z predchadzajlcich
obdobi (U¢et & 428 - Nerozdeleny zisk
minulych rokov), pripadne iné d&asti
vlastného imania] sa medzi Rozdelovanu
spoloénost’” a Nastupnicku spoloénost’

6.2

6.3

6.4

The contracts to which the
Demerging Company is a party,
and which, as a result of the
transfer of liabilities, shall transfer
to the Successor Company, are
listed in Annex 2A (Transferred
Contracts). Annex 2A (Transferred
Contracts) reflects the status as of
31.03.2025,

The list of employees who, as a
result of the Transformation, will
become employees of the
Successor Company is provided in
Annex 3A (Transferred
Employees). Annex 3A
(Transferred Employees) refiects
the status as of 31.03.2025.

(the business assets, confracts, and
employees listed in this section 6.1 of the
Project hereinafter jointly also the “Subject
of the Transformation').

The following shall remain with the
Demerging Company:

6.2.1 The business assets and liabilities
listed in Annex 1B  (Non-
Transferred Business Assefs and
Liabllities) to this Project.

6.22 The contracts listed in Annex 2B
(Non-Transferred Contracts), and
6.23 The employees listed in Annex 38
(Non-Transferred Empioyees).

In the event of business assets, liabilities,
contracts, or employees that have not been
expressly allocated fo the Demerging
Company in this Project, particularly in the
case of business assets or liabifities that are
not known at the time of preparation of this
Project, the Participating Companies shall
negotiate in good faith with the aim of
reaching an agresment regarding the
transfer of such assets or liabilities.

The equity of the Demerging Company
{including registered capital (account no.
411 — Registered Capital), legal reserve
fund, capital contributions fund (account no.
413 — Other Capital Funds), profit or loss
and retained earnings from previous
periods (account no. 428 — Retained
Earnings from Previous Years), and
potentially other components of equity]
shall be allocated between the Demerging
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Oznamenia

Projekty premeny

rozdeli spésobom uvedenym v Prilohe &. 4
tohto Projektu.

Dnom  dcinnesti  prechadza Predmet
premeny z Rozdelovanej spoloénosti na
Nastupnicku spolognost’

Pokial' nejaky obchodny majetok (vratane
zmldy a pohladavok) nemozno Uéinne
previest' ha Nastupnicku spolodnost’ bez

toho, aby doslo kuzavretiu dohody
onovacii alebo bez ziskania sUhlasu,
schvélenia, vzdania sa préava alebo

obdebneho (konu zo strany tretej osoby
(dalej len ,Suhlas"), potom v pripade, ak
nebude takyto Suhlas ziskany alebo takyto
Okon  vykonany, budl  Nastupnicka
spoloénost’ a Rozdelovand spoloénost'
povinné navzajom spolupracovat, s cielom
dosiahnut’ obojstranne  akceptovatelné
rieSenie, na zéklade ktorého Nastupnicka
spoloénost' zfska vyhody a prevezme
zavazky znich vyplyvajice v sulade
s tymto Projektom.

V pripade, Ze Rozdelovana spolotnost’ po
Dni Gginnosti prijme alebo bude mat' inak
vdrzbe  akykolvek  majetok  alebo
pohladavku, ktord by na zaklade Projektu
mala patrit” Nastupnickej spologhosti, je
Rozdelovana spolotnost’ povinna previest,
pripadne zabezpedit' prevod tohto majetku
na Nastuphicku spolo¢nost'

OSOBITNE PRAVIDLA TYKAJUCE SA
ROZDELENIA OBCHODNEHO MAJETKU
A ZAVAZKOV

Pre Ugely tohto Projektu pojem ,Dafi” alebo
,Dane" znamenaju spoloéne akikolvek daf
z prijmu, dan z pridanej hodnoty, spotrebnt
dan, daf z nehnutelnosti a ostatné dane
adafiové povinnosti, vratane zrazkovej

dane, cla, odvodov na socialne
zabezpedenie, zdravotné poistenie
a prispevok na poistenie
v nezamestnanosti a ostatné statom

stanovené dane a poplatky akéhokolvek
druhu, ukladang, vymeriavané alebo
vyberané ktorymkolvek statnym organom
alebo miestnym organom ¢&i organom
lzemnej samospravy v Slovenske]
republike alebo v zahranii, vypoéitané
z hrubého a/alebo E&istého prijmu, zisku
alalebo  vzniknutého Uroku, vratane
akychkolvek pokut, pendle, Grokov alebo

6.5

6.6

6.7

7.1

Company ahd the Successor Company in
the manner specified in Annex No. 4 to this
Project.

As of the Effective Date, the Subject of the
Transformation shall transfer from the
Demerging Company to the Successor
Company.

in the event that any business assets
(including contracts and receivables)
cannot be effectively transferred to the
Successor  Company without  the
conclusion of an agreement for novation or
without obtaining the consent, approval,
waiver of rights, or any similar act by a third
party (hereinafter the "Consent"), if such
Consent is not obtained or such act is not
carried out, the Successor Company and
the Demerging Company shall be obligated
to cooperate with each other in order to
achieve a mutually accepfable solution,
pursuant to which the Successor Company
will obtain the benefits and assume the
iiabilities arising therefrom in accordance
with this Project.

in the event that the Demerging Company
receives or otherwise holds any assets or
receivables after the Effective Date that,
under the terms of this Project, should
belong to the Successor Company, the
Demerging Company shall be obligated to
transfer, or ensure the transfer of, such
assets fo the Successor Company.

SPECIFIC RULES REGARDING THE
DIVISION OF BUSINESS ASSETS AND
LIABILITIES

For the purposes of this Project, the term
"Tax"or "Taxes" shall collectively mean any
income tax, value-added tax, excise duty,
property tax, and other faxes and fax
liabilities,  including  withholding  tax,
customs duties, social security
confributions, health instirance,
unemployment insurance contributions,
and other state-imposed taxes and fess of
any kind, levied, assessed, or collected by
any governmental authority, local authority,
or terriforial self-governing body in the
Slovak Republic or abroad, calculated on
gross andfor net income, profit, and/or
accrued Interest, including any penalfies,
fines, .interest, or costs payable in
connection with the foregoing.
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Oznamenia

Projekty premeny

ndkladov splatnych v slvislosti s vySsie
uvedenym.

Akékolvek odloZzené dafové pohladavky
prechadzaji na Nastupnicku spolotnost,
ak na Nastupnicku spologhest’ prechadza
prislusny majetok, ktorého sa odloZené
danove pohladavky tykajl.

Akekolvek danové zavazky:

7.31 za zdafovacie cbdobie kongiace
pred Rozhodnym dfiom a/ alebo
dafiové pohladavky za posledné
zdanovacie obdobie kenéiace pred
Rozhodnym dfiom  vyplyvajlce
zriadnych alebo dodatoénych
danovych  priznani &/ alebo
vyplyvajlce z ukongenych,
v sliéashosti prebiehajlcich alebo
budicich darovych kontrol za
zdanovacie obdcbie konéiace pred
Rozhodnym dfiom, a

7.3.2 wyplyvajuce zminulych  alktivit
Rozdelovanej spolotnosti
v priebehu  zdafovacich obdobi
pred Rozhodnym dfiom a/ alebo
vyplyvajlce z ukongenych,
v sliéasnosti prebiehajucich alebo
budlcich dafovych kontrol za
zdarovacie obdobie konéiace pred
Roezhodnym driom,

prechadzajd na Nastupnicku spoloénost’
v pripade, ak na Néstupnicku spoloénost’
prechadza prislusny majetok, ktorého sa
tieto zavazky a pohladavky tykajl.

Akékolvek budlce darfiové zvyhodnenie
vztahujice sa na aktivity Rozdelovanej
spoloCnosti  za  zdanovacie obdobia
predchédzajlice Rozhodnému diu a/ alebo

vyplyvajlice  z dodatodnych  dafovych
priznani podanych za akekolvek
zdahovacie obdobie kongiace pred
Rozhodnym  dfiom, bude prindlezat’
Nastupnickej spolotnosti, ak na
Nastupnicku spoloénost' prechadza

prislusny majetok, ktorého sa darové
zvyhodnenia tykajL.
VYHLASENIA ZUCASTNENYCH
SPOLOCNOSTI

Z(tastheneé spolo¢nosti potvrdzujl, ze pred

uzavretim tohto Projektu:

8.1.1 s listinami
prijatie

sa oboznamili
osvedcujlcimi riadne

72

7.3

7.4

8.1

Any deferred tax receivables shall transfer
to the Successor Company If the relevant
assets fto which such deferred tax
receivables relate are transferred to the
Successor Company.

Any tax liabilities:

7.3.1  forthe tax period ending before the
Decisive  Date  andior tax
receivables for the last tax petiod
ending before the Decisive Date
arising from regular or
supplementary tax returns andfor
arising from completed, ongoing. or
future tax audits for the tax period
ending before the Decisive Date,
and

7.32 atising from past activities of the
Demerging Company during tax
periods prior to the Decisive Date
and/or arising from completed,
onhgoing, or future tax audits for the
tax period ending before the

Decisive Date,

shall transfer to the Successor Company if
the relevant assets to which these liabilities
and receivables relate are transferred to the
Sucecessor Company.

Any future tax benefits relating fo the
activities of the Demerging Company for tax
periods preceding the Decisive Date andfor
arising from supplementary tax returns filed
for any tax period ending before the
Decisive Date shall belong to the
Successor Company, If the relevant assets
fo which such tax benefits relate are
transferred to the Successor Company.

REPRESENTATIONS AND WARRANTIES
OF THE PARTICIPATING COMPANIES

The Participating Companies confirm that,
prior fo the execution of this Project:

8.1.1 they have reviewed the documents
evidencing the proper adoption of

a o zmene a doplneni niektorych zakonov na svojom webovom sidle: www.justice.gov.sk

10

Den vydania: 21.05.2025



Obchodny vestnik 95/2025

82

9.1

9.2

10.
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Oznamenia

Projekty premeny

rozhodnuti © Premene a schvaleni
tohto Projektu prislugnymi organmi
Zlcastnenych spoloénostf; a

prislusné dokumenty podla § 28
ods. 1 Zakona o premenach boli

vyhotovene a spristupnené
spoloénikom Zlgastnenych
spolotnosti.

Zléastnené spolotnosti potvrdzuju, Ze

uréenie obchodného majetku a zédvazkov
aich rozdelenie medzi Rozdelovani
spoloénost' a Nastupnicku spoloéhost' je
jednoznaéné a dostatoéné na to, aby
k rozdeleniu obchodnéhe majetku
a zavazkov po Premene doslo. Zuéastnené
spoloénosti vyhlasuji, ze sa oboznamili
s tymto Projekiom a jeho prilohami a voéi
spésobu  Premeny zvolene] vtomto
Projekte nemajl Ziadne wvyhrady ani
namietky.

APLIKACIA USTANOVENI

Vsllades§ 24, §250ds 2, 8§ 27 ods. 2, §
36 ods. 2 a § 38 ods. 3 Zékona o
premenach Zludastnené spolognosti tymto
vyhlasuja, ze véetci spelocnici
Zigastnenych  spoloSnosti  sa  vzdali
aplikécie ustanoven! § 23, § 25 ods. 1, § 27
ods. 1, § 36 ods. 1 a § 38 ods. 1,
ods. 2 Zakona o premenach.

Ztastnené spoloCnosti st spolonostami
s ruéenim obmedzenym. Ziadna z nich
nevydala ziadne akcie ani prioritné akcie,
prioritné alebo vymenitelné dlihopisy,
pripadne iné cenné papiere s osobitnymi
pravami, na ktore sa vztahuje ustanovenie
§ 34 ods. 1 pism. f) Zakona o premenach,
a preto tento Projekt neuréuje Ziadne
osobitne prava alebo zavazky
Zléastnenych spoloénosti a ani nenavrhuje
iné osobitné opatrenia podla § 34 cds. 1
pism. a), b}, c), d), e) af), ktore sa v tomto
pripade nepouziju.

OSOBITNE VYHODY

V slvislosti s Premenou nebola auditorom,
konatelom ani é&lenom dozornych rad

8.2

9,

9.1

92

10.

10.1

the resolutions regarding the
Transformatfon and the approval of
this Project by the relevant bodies
of the Participating Companies;
and

the relevant documents pursuant to
Section 28(1) of the
Transformations Act have been
prepared and made available to the
sharehoiders of the Participating
Cofmpanies.

The Participating Companies confirm that
the identification of business assets and
liabilities and their division between the
Demerging Company and the Successor
Company Is clear and sufficient to ensure
the division of business assels and
liabilities following the Transformation. The
Participating Companies declare that they
have reviewed this Project and ffs annexes
and have no objections or reservations
regarding the method of Transformation
chosen in this Project.

APPLICATION OF PROVISIONS

in accordance with Sections 24, 25(2),
27(2), 36(2) and 38(3) of the
Transformations Act, the Participating
Companies declare that all shareholders of
the Participating Companies have waived
the application of the provisions of Sections
23, 25(1), 27(1), 36(1) and 38(1), (2) of the
Transformations Act.

The Participating Companies are limfted
liability companies. None of them have
issued any shares, preferred shares,
convertfble or exchangeable bonds, or any
other securities with special rights, to which
the provisions of Section 34(1)(f) of the
Transformations Act apply. Therefore, this
Project does not stipulate any special rights
or obligations for the Participating
Companies, nor does it propose any other
special measures under Section 34(7)(a).
(b), (c), (d), (e or (f), which are not
applicable in this case.

SPECIAL BENEFITS

in connection with the Transformation, no
special benefit has been provided to the
auditor, managing director, or members of
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11.4

1.5

116
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Projekty premeny

Zitasthenych  spoloénosti  poskytnuta
Ziadna osobitna vyhoda,

ZAVERECNE USTANOVENIA

Tento Projekt, ktorého ndvrh prislugné
organy Zaéastnenych spelo¢nosti schvalili,
nadoblida platnost' diiom jeho podpisu
Zl¢astnenymi  spolog¢nostami.  U€inky
Premeny podla tohto Projektu nastani
v Defi G€innosti.

Tento Projekt sa wyhotovuje vtroch (3)
rovnopisoch v slovenskom jazyku vo forme
notéarskej zapishice podla
§ 22 ods. 2 Zékona o premenach.

Zlcastnené spoloénosti zabezpedia
podanie navrhu na zapis Premeny do
obchodného registra v sllade s prislusnymi
ustanoveniami Obchodného zédkonnika bez
zbytotneho odkladu po  vyhotoveni
notéarskej zapisnice o Projekte.

Nastupnicka spolo¢nost® sa zavazuje
vhodnym spésobom a v sulade s platnymi
pravnymi predpismi oboznamit' dotknuté
tretie strany s Premenou a pripadne im aj
preukazat, ze k Premene doslo.

Tento Projekt mozno menit' iba pisomnou
dohodou Ziuéastnenych spoloénosti.

V8etky prava azavazky Zucastnenych
spoloénosti, ktoré tento Projekt neupravuije,
sa riadia prisludnymi  ustanoveniami
Obchodného  zakonnika, Zakona o
premenach a inych prislusnych pravnych
predpisov Slovenskej republiky.

Ak sa zisti, Ze niektoré ustanovenie tohto
Projektu alebo jeho Cast' je nezakonng,
neplatné alebo nevymahatelné, takéto
ustanovenie sa pouZije stakou Upravou
alebo vynechanim, ktoré je potrebné na to,
aby bola zabezpedena jeho zakonnost,
platnost' a vymahatelnost. V rozsahu, v
akom nie je mozné takéto ustanovenie
alebo jeho ¢&ast' vynechat alebo upravit'
podla predchadzajlce] vety sa uvedené
ustanovenie alebo jeho ¢ast nepovazuje za
slicast’ tohto Projekiu, a to v rozsahu, v
akom je nezadkonné, nheplatné alebo
nevymahatelne, pricom zakonnost),

the supervisory boards of the Participating
Companies.

11. FINAL PROVISIONS

11.1 This Project, the draft of which has been
approved by the compstent bodijes of the
Participating Companies, shall enter into
force on the date of its signature by the
Participating Companies. The effects of the
Transformation under this Project shall take
effect on the Effective Date.

11.2 This Project shall be executed in three (3)
counterparts in the Slovak language in the
form of a notarial deed pursuant to
Section 22(2) of the Transformations Act.

11.3 The Participating Companies shall enstre
the filing of a petition for the registration of
the Transformation in the Commercial
Register in accordance with the relevant
provisions of the Commercial Code, withotit
undue delay, following the execution of the
notarial deed of the Project.

11.4 The Successor Company undertakes to
notify the relevant third parties of the
Transformation in an appropriate manner
and in accordance with applicable law, and,
where necessary, to provide evidence to
them that the Transformation has occurred.

11.5 This Project may only be amended by a
written agreement of the Participating
Companies.

11.6 Alfrights and obligations of the Participating
Companies not governed by this Project
shall be subject to the relevant provisions of
the Commercial Code, the Transformations
Act and other applicable laws of the Slovak
Republic.

11.7 If any provision of this Project, or any
portion thereof, is found to be iitegal, invalid,
or unenforceable, such provision shall be
applied with such modification or omission
as necessary to ensure its legality, vaiidity,
and enforceabiiity. If such provision or
portion cannot be modified or omitted as
stated above, it shall be deemed severabie
and shall not be considered part of this
Project to the extent that it is iflegal, invalid,
or unenforceabie. The legality, validity. and
enforceability of the remaining provisions of
this Project shall not be affected thereby.
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Projekty premeny

platnost’ ani vymahatelnost’ zostavajlcich
ustanoveni tohto Projektu, po vynechani
alebo Gprave podla predchadzajlce] vety,
tymto nebude dotknuta.

Prilohy: Annexes:

1A. Prevadzany obchodny majetok 1A. Transferred  business assets and
a zévazky fiabilities

1B. Neprevadzany  obchodny majetok 1B. Non-transferred business assets and
a zavazky liabilities

2A. Prevédzané zmluvy 2A. Transferred contracts

2B. Neprevadzané zmluvy 2B. Non-transferred contracts

3A. Prevadzani zamestnanci 3A. Transferred employees

3B. Neprevadzani zamestnanci 3B. Non-transferred employeses

4. Stvaha 4. Balance Sheet

V mene Rozdelovane]j spolocnesti / On behalf of the Demerging Company

Tomra Sorting s. 1. 0.
Gregory Allen Smith
Konatel / Managing Director

V mene Nastupnickej spolo¢nosti / On behalf of the Successor Company

TOMRA Recycling s.r.o. TOMRA Recycling s.r.o.
Dieter Tiri Dr. Tanja Grotowsky
Konatel/ Managing Director Konatel/ Managing Director
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